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Part | - FI NANCI AL | NFORMVATI ON
[tem 1. - CONSCOLI DATED FI NANCI AL STATEMENTS

PEPCO HOLDI NGS, | NC
CONSOLI DATED STATEMENTS OF EARNI NGS AND RETAI NED | NCOVE
(Unaudi t ed)
February 9, 2001
Three Months Ended (I nception) through

March 31, 2002 March 31, 2001
REVENUE $ - $ -
EXPENSES - _
NET | NCOVE - -
Ret ai ned I ncone at Begi nning of Period - -
Ret ai ned | ncone at End of Peri od $ - $ -

The acconpanying note is an integral part of these statenents.

PEPCO HOLDI NGS, | NC
CONSOLI DATED BALANCE SHEETS( Unaudi t ed)

March 31, Decenber 31,

2002 2001
ASSETS
Cash $200 $200
LI ABI LI TI ES AND SHAREHOLDER S EQUI TY
LI ABI LI TI ES - -
SHAREHOLDER S EQUI TY
Conmon Stock, $.01 par value (Note 1):
100 shares authorized, issued and outstanding 1 1
Addi tional Paid-in-Capital 199 199
Total Liabilities and Sharehol der's Equity $200 $200

The acconpanying note is an integral part of this statenent.



PEPCO HOLDI NGS, | NC
CONSOLI DATED STATEMENTS OF CASH FLOWS
(Unaudi t ed)

February 9, 2001
Three Months Ended (I nception) through
FI NANCI NG ACTI VI Tl ES March 31, 2002 March 31, 2001

Proceeds fromthe issuance of New RC
commpn st ock

+

$200

Net |Increase in Cash and Cash

Equi val ent s 200

Cash and Cash Equi val ents at
Begi nni ng of Peri od 20

o
1

Cash and Cash Equi val ents at End of
Peri od

N
o
o
N
o
o

The acconpanying note is an integral part of this statenent.

NOTE TO CONSCLI DATED FI NANCI AL STATEMENTS

(1) Formation and Organi zation

Or gani zati on

Pepco Hol di ngs, Inc. (Pepco Hol dings), fornerly New RC, Inc., was
i ncorporated under the | aws of Delaware on February 9, 2001, as a wholly
owned subsidiary of Potomac El ectric Power Conpany (Pepco or the Conpany).
Pepco Hol di ngs has issued 100 shares of conmpbn stock (with a par val ue of
$.01), all of which are owned by Pepco. Pepco Hol di ngs has not comenced
operations and therefore as of March 31, 2002 has no operating results.
Pepco Hol dings will be a hol ding conpany registered under the Public Uility
Hol di ng Company Act of 1935, as amended.

On February 12, 2001, the Conpany and Conectiv announced that each
conmpany's board of directors approved an agreement for a strategic
transacti on whereby the Conpany will effectively acquire Conectiv for a
conbi nation of cash and stock val ued at approximately $2.2 billion. The
conmbi nation, which will be accounted for as a purchase of Conectiv by Pepco,
has received approval from both conpani es' sharehol ders, from the Del aware,
Di strict of Colunbia, Miryland, Pennsylvania, and Virginia Public Service
Commi ssions, and fromthe Federal Energy Regul atory Commi ssion; antitrust
cl earance has been received under the Hart-Scott-Rodi no Antitrust
| mprovenents Act. The transaction is expected to close during the second or
third quarter of 2002 pending receipt of regulatory approvals fromthe SEC
and fromthe New Jersey Public Service Conmm ssion, where a settlenent
agreenent anong the major parties has been filed.



* *x % % * * *x % *x % *x * * *x * *x * *x * * *x * *x * %

This Quarterly Report on Form 10-Q will automatically be incorporated by
reference in the Prospectus constituting part of Pepco Holdings, Inc.'s
Regi stration Statenent on Form S-4 (Nunmber 333-57042), filed under the
Securities Act of 1933.

[tem 2. MANAGEMENT'S DI SCUSSI ON AND ANALYSI S OF CONSOLI DATED
RESULTS OF OPERATI ONS AND FI NANCI AL CONDI TI ON

Refer to Note 1. Formation and Organi zation, herein.
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Pursuant to the requirenments of the Securities Exchange Act of 1934,
the registrant has duly caused this report to be signed on its behalf by the
under si gned thereunto duly authorized.

Pepco Hol di ngs, |nc.
Regi st rant
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